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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company.  See the definitions of
“large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer [  ]  Accelerated Filer [  ]
Non-accelerated filer  [  ] (Do not check if a smaller reporting company) Smaller reporting company [X]

___________________

CALCULATION OF REGISTRATION FEE

Title of Each Class
of Securities to be
Registered

Amount to be
Registered (1)

Proposed
Maximum Offering
Price Per Share (2)

Proposed
Maximum
Aggregate

Offering Price (2)
Amount of

Registration Fee

Common Stock, Par Value $.0001 618,000 $ 0.14 (3) $  86,520(3) $  11.80
Common Stock, Par Value $.0001 1,022,000 2.00 2,044,000 278.80
Common Stock, Par Value $.0001 10,000 3.00 30,000 4.10

  TOTAL 1,650,000  $2,160,520 $294.70

(1) Pursuant to Rule 416(c) of the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall also cover any additional shares of
common stock, $0.001 par value per share (“Common Stock”), of Heatwurx, Inc., a Delaware corporation (the “Registrant”), that become issuable under the Heatwurx, Inc.
Amended and Restated 2011 Equity Incentive Plan in respect of the securities identified in the table above by reason of any stock dividend, stock split, recapitalization or other
similar transaction effected without the receipt of consideration that results in an increase in the number of the Registrant’s outstanding shares of Common Stock.

(2) Estimated solely for the purposes of calculating the registration fee in accordance with Rule 457(h) under the Securities Act based on the price at which the options
may be exercised.  

(3)  For unissued shares or for shares not issuable upon exercise of outstanding options, the offering price is determined based upon the book value of such securities
computed as of the latest practicable date prior to the date of filing this registration statement.  
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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information specified by Items 1 and 2 of Part I of Form S-8 is omitted from this registration statement in accordance with the provisions of Rule 428 under the
Securities Act of 1933, as amended (the “Securities Act”), and the introductory Note to Part I of Form S-8.  This registration statement does not include 150,000 shares issued
under the Registrant’s Amended and Restated 2011 Equity Incentive Plan.

The documents containing the information specified in Part I of Form S-8 will be sent or given to participating employees as specified by Rule 428(b) under the
Securities Act. Such documents and the documents incorporated by reference herein pursuant to Item 3 of Part II hereof, taken together, constitute a prospectus that meets the
requirements of Section 10(a) of the Securities Act.
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(a)

(b)

(c)

(d)

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3.  Incorporation of Documents by Reference

The Registrant hereby incorporates into this Registration Statement the following documents, which have been filed with the United States Securities and Exchange
Commission (the “Commission”) by the Registrant:

The 424(b) prospectus (File No. 333-184948) filed with the Commission on June 6, 2013;
 
Quarterly Report on Form 10-Q for the quarter ended June 30, 2013, filed with the Commission on August 8, 2013;

Current Reports on Form 8-K (File No. 333-184948), filed with the Commission on June 21, 2013, July 9, 2013, and July 10, 2013 (not including any
information furnished under Items 2.02, 7.01 or 9.01 of any such Form 8-K); and

All other reports filed with the Commission pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), since
December 31, 2012.

Additionally, all documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (not including any information
furnished under Items 2.02, 7.01 or 9.01 of Form 8-K, which information is not incorporated by reference herein) prior to the filing of a post-effective amendment which
indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated herein by reference and
to be a part of this registration statement from the date of filing of such documents. Any statement contained in a document incorporated herein by reference will be deemed to
be modified or superseded for purposes of this registration statement to the extent that a statement contained herein, or in a subsequently filed document incorporated herein by
reference, modifies or supersedes the statement. Any statement modified or superseded will not be deemed, except as modified or superseded, to constitute a part of this
registration statement.

Item 4.  Description of Securities

The Registrant’s Certificate of Incorporation does not provide for cumulative voting and the holders of the Registrant’s common stock are entitled to one vote per
share on all matters to be voted upon by the stockholders. The Registrant’s preferred stockholders are entitled to cast the number of votes equal to the number of whole shares of
common stock into which they are convertible. The holders of the Registrant’s common stock are entitled to receive ratably such common stock dividends, if any, as may be
declared from time to time by the Board of Directors out of funds legally available for that purpose. In the event of liquidation, dissolution or winding up, the holders of
common stock are entitled to share ratably in all assets remaining after payment of liabilities, subject to prior distribution rights of preferred stock, if any, then outstanding. A
merger, conversion, exchange or consolidation of the Registrant with or into any other person or sale or transfer of all or any part of the Registrant’s assets (which does not in
fact result in our liquidation and distribution of assets) will not be deemed to be a voluntary or involuntary liquidation, dissolution or winding up of the Registrant’s affairs. The
holders of the Registrant’s common stock have no preemptive or conversion rights.

Item 5.  Interest of Named Experts and Counsel

Not Applicable.
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(1)

Item 6.  Indemnification of Directors and Officers

The General Corporation Law of the State of Delaware provides that a corporation may indemnify its officers and directors against expenses actually and reasonably
incurred in the event an officer or director is made a party or threatened to be made a party to an action (other than an action brought by or on behalf of the corporation as
discussed below) by reason of his or her official position with the corporation provided the director or officer (1) is not liable for the breach of any fiduciary duties as a director
or officer involving intentional misconduct, fraud or a knowing violation of the law or (2) acted in good faith and in a manner he or she reasonably believed to be in the best
interests of the corporation and, with respect to any criminal actions, had no reasonable cause to believe his or her conduct was unlawful.  The General Corporation Law of the
State of Delaware further provides that a corporation generally may not indemnify an officer or director if it is determined by a court that such officer or director is liable to the
corporation or responsible for any amounts paid to the corporation as a settlement, unless a court also determines that the officer or director is entitled to indemnification in light
of all of the relevant facts and circumstances. The General Corporation Law of the State of Delaware requires a corporation to indemnify an officer or director to the extent he or
she is successful on the merits or otherwise successfully defends the action.

The Registrant’s bylaws provide that the Registrant will indemnify its directors and officers to the maximum extent permitted by Delaware law, including in
circumstances in which indemnification is otherwise discretionary under Delaware law. These indemnification provisions may be sufficiently broad to permit indemnification
of the Registrant’s officers and directors for liabilities, including reimbursement of expenses incurred, arising under the Securities Act. The Registrant has been advised that, in
the opinion of the Securities and Exchange Commission, indemnification of directors or officers for liabilities arising under the Securities Act is against public policy and,
therefore, such indemnification provisions may be unenforceable.

Item 7.  Exemption from Registration Claimed

Not Applicable.

Item 8.  Exhibits

See “Exhibit Index” below.

Item 9.  Undertakings

(a) The undersigned Registrant hereby undertakes:

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment
thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the
effective registration statement;
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to
such information in the registration statement;

Provided however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by those paragraphs is contained
in reports filed with or furnished to the Commission by the Registrant pursuant to section 13 or section 15(d) of the Exchange Act, that are incorporated by reference in this
registration statement.

(2)  That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)  To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

(b)  The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant to
section 13(a) or section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to section 15(d) of the Exchange
Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial bona fide offering thereof.

(c)  Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to the
foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses
incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent,
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized in city of Greenwood Village, State of
Colorado, on August 16, 2013.

 Heatwurx, Inc.
  
  
 By  /s/ Stephen Garland
 Stephen Garland, Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates
indicated.

Name Title Date

/s/ Stephen Garland
Stephen Garland

Chief Executive Officer,
President and Interim Chairman
(principal executive officer)

August 16, 2013

/s/ Allen Dodge
Allen Dodge

Chief Financial Officer
(principal financial and
accounting officer)

August 16, 2013

/s/ Gus Blass III
Gus Blass III

Director August 16, 2013

/s/ Reginald Greenslade
Reginald Greenslade

Director August 16, 2013

/s/ Donald Larson
Donald Larson

Director August 16, 2013
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EXHIBIT INDEX

  Incorporated by Reference  
Exhibit
Number Exhibit Description Form File No. Exhibit Filing Date

Filed
Herewith

4.1 Amended and Restated 2011 Equity Incentive Plan S-1 333-184948 10.11 11/14/12  

4.2 Third Amended and Restated Certificate of Incorporation S-1 333-184948 3.1 11/14/12  

4.3 Certificate of Amendment 8-K 333-184948 3.1 6/21/13  

4.4 Second Amended and Restated Bylaws 10-Q 333-184948 3.1 8/8/13  

5.1 Opinion of Counsel     X
23.1 Consent of Hein & Associates LLP, independent

registered public accounting firm

    X

23.2 Consent of Counsel (included in Exhibit 5.1 to this
registration statement)

    --
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3.
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5.

THE LAW OFFICE OF
RONALD N. VANCE & ASSOCIATES, P. C.

Attorneys at Law
1656 REUNION AVENUE

SUITE 250
SOUTH JORDAN, UTAH 84095

Ronald N. Vance TELEPHONE (801) 446-8802
Brian M. Higley FAX (801) 446-8803
 EMAIL: ron@vancelaw.us
 EMAIL: brian@vancelaw.us

August 15, 2013

Board of Directors
Heatwurx, Inc.
6041 South Syracuse Way
Suite 315
Greenwood Village, CO  80111

Re: Registration Statement on Form S-8

Gentlemen:

At your request, I have examined the Registration Statement on Form S-8 (the “Registration Statement”) to be filed by Heatwurx, Inc., a Delaware corporation (“the
“Company”), with the Securities and Exchange Commission (the “Commission”) on or about August 16, 2013, in connection with the registration under the Securities Act of
1933, as amended, of an aggregate of 1,650,000 shares of the Company’s Common Stock, par value $0.0001 per share (the “Shares”), subject to issuance by the Company upon
the exercise of stock options or the grant of shares of Common Stock under the Company’s Amended and Restated 2011 Equity Incentive Plan (the “ Plan”).  In rendering this
opinion, I have examined such matters of fact as I have deemed necessary in order to render the opinion set forth herein, which included examination of the following:

the Company’s Certificate of Incorporation, as amended;

the Company’s Bylaws, as amended;

the Registration Statement, together with the Exhibits filed as a part thereof or incorporated therein by reference;

resolutions of the Board of Directors; and

the Plan and the forms of notice of grant of stock options and the stock option agreement and the stock issuance form.

In my examination of documents for purposes of this opinion, I have assumed, and express no opinion as to, the genuineness of all signatures on original documents, the
authenticity and completeness of all documents submitted to me as originals, the conformity to originals and completeness of all documents submitted to me as copies, the legal
capacity of all persons or entities executing the same, the lack of any undisclosed termination, modification, waiver or amendment to any such document and the due
authorization, execution and delivery of all such documents where due authorization, execution and delivery are prerequisites to the effectiveness thereof.  I have also assumed
that the certificates representing the Shares will be, when issued, properly signed by authorized officers of the Company or their agents and that the stock option agreements will
be duly executed and delivered by all parties thereto.



Board of Directors
Heatwurx, Inc.
August 15, 2013
Page 2

As to matters of fact relevant to this opinion, I have relied solely upon my examination of the documents referred to above and have assumed the current accuracy and
completeness of the information obtained from such documents.  I have made no independent investigation or other attempt to verify the accuracy of any of such information or
to determine the existence or non-existence of any other factual matters.

The opinions expressed below are limited to the laws of the State of Delaware (including the applicable provisions of the Delaware Constitution, applicable judicial and
regulatory decisions interpreting these laws and applicable rules and regulations underlying these laws) and the federal laws of the United States.

Based upon the foregoing, it is my opinion that the 1,650,000 Shares that may be issued and sold by the Company upon the exercise of the options or granted and issued
under the stock grant program of the Plan have been duly authorized and, when the Shares have been duly issued, sold and delivered against payment therefor, as applicable, in
accordance with the applicable Plan and agreements and in the manner and for the consideration stated in the Registration Statement, will be validly issued, fully paid and
nonassessable.

The foregoing opinions are subject to: (i) the effect of bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other similar laws now or hereafter
in effect relating to or affecting the rights and remedies of creditors; (ii) general principles of equity (whether considered in a proceeding in equity or at law); and (iii) the
unenforceability under certain circumstances under law or court decisions of provisions providing for the indemnification of, or contribution to, a party with respect to a liability
where such indemnification or contribution is contrary to public policy.

I consent to the use and filing of this opinion as an exhibit to the Registration Statement and further consent to all references to me, if any, in the Registration Statement
and any amendments thereto.  This opinion is intended solely for use in connection with issuance and sale of the Shares subject to the Registration Statement and is not to be
relied upon for any other purpose.  This opinion is rendered as of the date first written above and based solely on my understanding of facts in existence as of such date after the
aforementioned examination.  I assume no obligation to advise you of any fact, circumstance, event or change in the law or the facts that may hereafter be brought to our
attention whether or not such occurrence would affect or modify the opinions expressed herein.

Very truly yours,
 

Ronald N. Vance & Associates, P.C.
  
By:  /s/    Ronald N. Vance
 Ronald N. Vance, President



CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement on Form S-8 of Heatwurx, Inc. of our report dated March 14, 2013, relating
to our audits of the financial statements of Heatwurx, Inc. and the financial statements of the predecessor carve-out entity of Heatwurx, Inc., appearing in
the Prospectus, filed with the Commission on June 6, 2013, which is incorporated into this Registration Statement by reference.  Our report, dated
March 14, 2013, relating to the financial statements, includes an emphasis paragraph relating to an uncertainty as to the Company’s ability to continue as
a going concern.

/s/ Hein & Associates LLP

Denver, Colorado
August 16, 2013


